U. S. Department of Justice

Antitrust Division

Dear

This letter sets forth the terms and conditions of an agreement between the Antitrust
Division of the United States Department of Justice andﬁ(as defined below), in
connection with possibl or other conduct violative of Section | of the Sherman A

This Agreement is conditional and depends upon
satisfying the conditions set forth below. After all of these conditions are met, the
Division will notim in writing that the application has been granted. It is further agreed
that disclosures made by counse] fo in furtherance of the amrtesty application will not
constitute a waiver of the attorney-client privilege or the work-product privilege.

1. Representations:

represents to the Antitrust Division that, in connection with
the Anticompetitive Acuvuy Being Reported, it:

(a) took prompt and effective action to terminate its part in the Anticompetitive
Activity Being Reported upon discovery of the activity; and

(b)  did not coerce any other party to participate in the activity and was not the
leader in, or the originator of, the Anticompetitive Activity Being Reported.

2. Cooperation: -agmes to provide full, continuing and complete cooperation to
the Antitrust Division in connection with the Anticompetitive Activity Being Reported, including,
but not limited to, the following:

(@)  providing a full exposition of all facts known tc-elating to the
Anticompetitive Activity Being Reported;

(b)  providing promptly, and without requirement of subpoena, all documents

or other items in its possession, custody or control, wherever located,
requested by the Antitrust Division, to the extent not already produced;
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© using its best efforts to secure the ongoing, full and truthful cooperation of
the current and former directors, officers and employees o&

(collectively “covered employees™), and encouraging such persons
voluntarily to provide the Antitrust Division with any information they may
have relevant to the Anticompetitive Activity Being Reported;

(d) facilitating the ability of covered employees to appear for such interviews
or testimony in connection with the Anticompetitive Activity Being
Reported as the Antitrust Division may require at the times and places
designated by the Antitrust Division;

(] using its best efforts to ensure that covered employees who provide
information to the Antitrust Division relevant to the Anticompetitive
Activity Being Reported respond completely, candidly and truthfully to all
questions asked in interviews and grand jury appearances and at trial;

) using its best cfforts to ensure that covered employees who provide
information to the Antitrust Division relevant to the Anticompetitive
Activity Being Reported make no attempt either falsely to protect or falsely
to implicate any person or entity; and

(g) making all reasonable efforts, to the satisfaction of the Antitrust Division,
to pay restitution to any person or entity injured as 3 result of the
Anticompetitive Activity Being Reported, in whic was a

participant.

3. Corporate Leniency: Subject to verification ol_reprcscntations in
paragraph 1 above, and subject to its full, continuing and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to acccpt-nto Part A of
the Corporate Leniency Program, as explained in an Antitrust Division policy statement dated
August 10, 1993 (attached). Pursuant to that policy, the Antitrust Division agrees not to bring any
criminal prosecution against for any act or offense it may have committed in connection

with the Anticompetitive Activity Being Reported. The commitments in this paragraph do not
apply to any acts or offenses occurring after”ﬂe commitments in this
paragraph are binding only upon the Antitrust Division, although, upon request o_ the

Antitrust Division will bring this Agreement to the attention of other prosecuting offices or
administrative agencies. 1f the Antitrust Division at any time determines (hathhas
violated this Agreement, thi ent shall be void, and the Antitrust Division may revoke the
conditional acceptance oMto the Corporate Leniency Program. Should the Antitrust
Division revoke the conditional acceptance ohinto the Corporate Leniency Program, the
Antitrust Division may thereafter initiate a criminal prosecution agains in connection
with the Anticompetitive Activity Being Reported, without limitation. Should such a prosecution
be initiated, any documentary or other information provided b as well as any

2-

ATR/FOIA-355



statements or other information provided by any current or former director, officer or employee of
to the Antitrust Division pursuant to this Agreement, may be used against in
any such prosecution.

4. Non-Prosecution Protection For Corporate Directors, Officers And Employees:
Subject toﬁiull, continuing and complete cooperation, the Antitrust Division agrees

that covered employees who admit their knowledge of, or participation in, and fully and truthfully
cooperate with the Antitrust Division in its investigation of the Anticompetitive Activity Being
Reported, shall not be prosecuted criminally by th itrust Division for any act or offense
committed during their period of employment a&in connection with the Anticompetitive

Activity Bein itments in this paragraph do not apply to any acts or offenses
occurring afte Such full and truthful cooperation shall include, but not be
limited to:

(a)  producing in the United States all documents and records, including
personal documents and records, and other materials requested by attorneys
and agents of the United States in connection with the Anticompetitive
Activity Being Reported;

(b) making himself or herself available for interviews in the United States upon
the request of attorneys and agents of the United States in connection with
the Anticompetitive Activity Being Reported;

(©) responding fully and truthfully to all inquiries of the United States in
connection with the Anticompetitive Activity Being Reported, without
falsely implicating any person or intentionally withholding any information;

(d) otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - (c) of this paragraph, that he or she may
have relevant to the Anticompetitive Activity Being Reported; and

(e) when called upon to do so by the United States, testifying in trial and grand
jury or other proceedings in the United States, fully, truthfully and under
oath, subject to the penalties of perjury (18 U.S.C. § 1621), making false
statements or declarations in grand jury or court proceedings (18 U.S.C. §
1623), contempt (18 U.S.C. §§ 401-402) and obstruction of justice (18
U.S.C. § 1503), in connection with the Anticompetitive Activity Being
Reported.

The commitments in this paragraph are binding only upon the Antitrust Division, aithough, upon
the request of Il the Antitrust Division will bring this Agreement to the attention of other

prosecuting offices or administrative agencies. In the event a covered employee fails to comply
fully with his/her obligations hereunder, this Agreement as it pertains to such individual shall be

-3-
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void, and any leniency, immunity or non-prosecution granted to such individual under this
Agreement may be revoked by the Antitrust Division. Should any leniency, immunity or non-
prosecution granted be revoked, the Antitrust Division may thereafier prosecute such person
criminally in connection with the Anticompetitive Activity Being Reported, and any statements or
other information provided by such person to the Antitrust Division pursuant to this Agreement
may be used against him/her in such prosecution.

cknowledges that it is

separate investigations into

#orother conduct violative of Section I of t erman Act,

statutes, in thc_(as used i in this paragraph,
] i it] R ed

current and former directors, officers, or employees are, or may become, subjects,

targets, or defendants in those separate investigations. Nothing jn this Agreement limits the
United States from initiating a criminal prosecution against or any of its current or
former directors, officers, or employees in connection with th

The status o r any of its current or former directors, officers, or employees as a
subject, target, or defendant in the oes not abrogate or affect
I cooperation obligations under paragra above, including its obligation to use its
best efforts to secure the ongoing, full, and truthful cooperation of covered employees, or the
cooperation obligations of covered employees under paragraph 4 above. A failure of a covered
employee to comply fully with his or her obligations described in paragraph 4 above includes, but
is not limited to, regardless of any past or proposed cooperation, not making himself or herself
available in the United States for interviews and testimony in trials and grand jury or other
proceedings upon the request of attorneys and agents of the United States in connection with the
Anticompetitive Activity Being Reported because he or she has been, or anticipates being,
charged, indicted, or arrested in the United States for violations of federa] antitrust and related
statutes involving the Such failure also includes, but is not limited to,
not responding fully and truthfully to all inquiries of the United States in connection with the

Anticompetitive Activity Being Report ause his or her responses may also relate to, or tend
to incriminate him or herin, the Failure to comply fully with his
or her cooperation obligations fusther :ncludes, but s not limiled to, not producing in the United

States al] documents, including personal documents and records, and other materials requested by
attomeys and agents of the United States in connection with the Anticompetitive Activity Bei
: cuments may also relate to, or tend to incriminate him or her in ﬁ

The cooperaﬂon obllgatxons of Paragraph 4 above do not apply to
Lot o s o
if such requests are not, in whole or in

- A Activity Being Reported. t
Division may use any documents, statements, or other information provided by by
any of its current or former directors, officers, or employees to the Antitrust Division pursuant to
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this Agreement agains-or any of its current or former directors, officers, or employees
directly or indirectly, in any prosecution arising out of meﬂ
inure to the benefit of Notwithstanding anything

in this Agreement to the contrary, any determination by the Antitrust Division that as
violated this mept subsequent to any*hall not operate 10 deprive
of the benefits and protections of this Agreement if &

as not violated the Agreement and vice-versa.

Division and and supersedes all prior understandings, if any, whether oral or written,

7. Entire A ment: This letter constitutes the entire agreement between the Antitrust
relating to thﬁancr herein.

.5-
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8. Authority And Capacity: The Antitrust Division and_mpresem and warrant
each to the other that the signatories to this Agreement on behalif of each party hereto have all the
authority and capacity necessary to execute this Agreement and to bind the respective parties hereto.

The signatories below acknowledge acceptance of the foregoing terms and conditions.

Sincerely yours,
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LS. Department of Justice

Antitrust Division

Dear

This letter sets forth the terms and conditions of an a ent between ntitrust Division
of the United States Department of Justice and in connection with
or other conduct violative of Section 1 of the Sherman Act, 1§

This agreement is
conditional and depends upon satisfying the conditions set forth
below. Alter all of these conditions are met, the Division will notify

-in writing tha the application h n granted. It is further agreed thai disclosures made by
counsel for in furtherance of the amnesty application will not

constitute a waiver of the altomey-client privilege or the work-product privilege.

AGREEMENT

sires {0 report to the Antitrust Division
r other conduct violative of the Sherman Act in the

(“the anticompetitive activity being reported").
presents to the Anttrust Division that, in connection with the
anucompetiltve activity being reported, it:

(a) took prompt and effective action to terminate its part in the anticompetitive
activity being reported upon discovery of the activity; and

(b) did not coerce any other party to participate in the activity and was not the
leader in, or the originator of, the anticompetitive activity being reported.

2 Cooperation:_ agrees ta provide full, continuing and
complete cooperation to the Antitrust Division in connection with the aclivity being reported,
including, but not limited 1o, the following:

(a) irividini i iull exposition of all facts known to | N

relating to the anticompetitive activity being
reported;

ATR/FOIA-360



(bj prowdmg prompily, and without requirement of subpoena, all
dotuments or other jtems in its possession, custody or control,
wherever localed, requested by the Antitrust Division, o the
extent not already produced:

(c) using its best efforts to secure the ongomg. full and truthful
cooperation o rs, officers and
employees of and encouraging
such persons voluntarily to provide the Antitrust Divisior with
any information they-may have relevant to the anticompetitive
activily being reported.

(d) facilitating the ability of current and former directors, officers
and employees to appear for such interviews or testimony in
connection with the anticompetitive activity being reported as
the Antitrust Division may require at the times and places
designated by the Antitrust Division;

(e) using its best efforts to ensure that current and former directors,
officers and employees who provide information to the
Antitrust Division relevant to the anticompetitive aclivity being
reported respond completely, candidly and truthfully to all
questions asked in interviews and grand jury appcarances and
at trial;

(N using its best efforts to ensure that curvent and former directors,
officers and employees who provide information 1o the
Antitrust Division relevant to the anticompetitive activity being
reported make no atiempt either falsely to protect or falsely to
implicate any person or entity; and

(g) making all reasonable efforts, to the satisfaction of the
Antitrust Division, to pay restitution to any person or entity

injured as a result of the anticompetitive activity being reported

3. Corporate Leniency: Subject to verification ol
representations in paragraph | above, and subject to its full, continuing and complete

cooperation, as described in paragraph 2 above, the Antitrust Division agrees conditionally to
acch#imo Pant B of the Corporate Leniency Program, as
explained 1n an Antitrust Division policy statement dated August 10, 1993 (atiached). Pursuant t
ihat policy, the Antitrust Division agrees not to bring any criminal prosecution against
“ for any act or offense it may have committed pnor to the date of this letter
In connection with the anticompetitive activity being reported. The commitments in this
paragraph are binding only upon the Antitrust Division, although, upon request of

N
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the Antitrust Division will bring this Agreement to the atiention of other

ai' culini ofﬁiii ir uiiinisiri iI‘ve agencies. If the Antitrust Division al any time detetrmines
that has violaled this Agreement, this Agreement shall be void, and
the Antitrust Division may revoke the conditional acceptance om
into the Corpogale Leniency Prozram. 1d the Antitrust Division revoke the condional
acceplance ofw into the Corporate Leniency Program, the Antitrust
Division may thereafter initiate 8 ciminal prosecution againslh
without limilati bould such a ion be initioted, any documentary or other information
provided bym. as well as any statements or other information
provided by any current or former director, officer or employee of -

to the Antitrust Division pursuant 1o this Agreement, may be used against
n any such prosecution.

4. Noun-Prosecution Protection For Corporate Directors, Officers And Employees:
Subject to full, continuing and complete cooperation, the

Antitrust Division agrees that cuirent and former directors, officers and employees of
d who admit their knowledge of, or participation in, and fully and irythfully
cooperate with the Anlitrust Division in its investigation of the anticompelitive aclivity heing
reported. shall not be prosecuted criminally by the Antitrust Division for any act or offense

commitled prior to the dale of this letter in connection with the anticompetitive activity being
reported. Such full and truthful cooperation shall include, but not be limited to:

{a) producing in the United States all documents and records,
including personal documents and records, and other materials
requested by attorneys and agents of the United States;

(b) making himself or herself available for interviews in the United
States upon the request of attorneys and agents of the United
Stales;

{(c) tesponding fully and truthfully to all inquiries of the United
States in connection with the anticompetitive activity being
reported, without falsely implicating any person or intentionally
withholding any information;

(d) otherwise voluntarily providing the United States with any
materials or information, not requested in (a)-(c) of this
paragraph, that he or she may have relevant to the
anticompetiti ve activity being reported; and

{e) when called upon to do so by the United States, testifying in
trial and grand jury or other proceedings in the United States,
fully truthfully and under oath, subject ta the penaities of
perjury (18 U.S.C. § 1621), making false statements ot
declarations in grand jury or court proceedings (18 US.C. §
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1623} and obstruction of justice (18 U.S.C. § 1503), 1n
connection with the anticompetitive activily being reponied.
-

The commitments in this paragraph are binding only upon the Antitrust Division. although,
upon the request of“xhc Antitrust Division will bring this
Agreement to the attention of other prosecuting offices or administralive agencies. In the event a
current or former director, officer or employee ofdfails to comply
fully with his/her obligations hereunder, this Agreement as it pertains to such individual shall be
v0id, and any leniency, immunity or non-prosecution granted to such individual under this
Agreement may be revoked by the Antitrust Division. Should any leniency, immunity or non-
prosecution granted be revoked, the Aatitrust Division may theceafter prosecute such person
criminally, and any statements or other information provided by such person to the Antitrust
Division pursuant to this Agreement may be uscd against him/her in such prosecution.

S. Entire Agreement: This Jetier constitutes the entire agrecment between the Antitrust
Division and— and supersedes all prior understandings, if any,
whether oraf or wnitten, refahing to the subject matter herein.

6. Authority And Capacity: The Antitrust Division and

represent and warrant each 1o the other that the signatories to this Agreement on behalf of cach
party hereto have all the authority and capacity necessary to exccute this Agreement and to bind

the respeclive parties hereto.

The signaiones below acknowledge acceptance of the foregoing terms and conditions.
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@ U. S. Department of Justice

titrust Division

States Department of Justice
in connection with possible

5US.C. 8 ], in the
This Agreement is conditional and depends upon
ions below. After all of these conditions are met, the
Division will notify in writing that the application has been granted. It is further agreed
that disclosures made by counsel forh in furtherance of the amnesty application will not
constitute a waiver of the attorney-client privilege or the work-product privilege.

AGREEMENT

1. Repmuﬁons:-desires to report to the Antitrust Division possible
r other conduct violative of the Sherman Act in the
(“the anticompetitive activity being reported™). resents to the Antitrust

Division that, in connection with the anticompetitive activity being reported, it:

(a)  took prompt and effective action to terminate its part in the anticompetitive
activity being reported upon discovery of the activity; and

(b)  did not coerce any other party to participate in the activity and was not the
leader in, or the originator of, the anticompetitive activity being reported.

2. Coopentlon:-grees to provide full, continuing and complete cooperation to
the Antitrust Division in connection with the activity being reported, including, but not limited to,
the following:

(a) providing a full exposition of all facts known to-elating to the
anticompetitive activity being reported;

(b)  providing promptly, and without requirement of subpoena, all documents or

other items in its possession, custody or control, wherever located,
requested by the Antitrust Division, to the extent not already produced;
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(c) using its best efforts to secure the ongoing, full and truthful coo jon of
the current and former directors, officers and employees of and
encouraging such persons voluntarily to provide the Antitrust Division with
any information they may have relevant to the anticompetitive activity
being reported;

(d) facilitating the ability of current and former directors, officers and
employees to appear for such interviews or testimony in connection with
the anticompetitive activity being reported as the Antitrust Division may
require at the times and places designated by the Antitrust Division;

(e)  using its best efforts to ensure that current and former directors, officers
and employees who provide information to the Antitrust Division relevant
to the anticompetitive activity being reported respond completely, candidly
and truthfully to all questions asked in interviews and grand jury

appearances and at trial;

6] using its best efforts to ensure that current and former directors, officers
and employees who provide information to the Antitrust Division relevant
to the anticompetitive activity being reported make no attempt either falsely
to protect or falsely to implicate any person or entity; and

() making all reasonable efforts, to the satisfaction of the Antitrust Division,
to pay restitution to any person or entity injured f the
anticompetitive activity being reported, in whi a
participant.

3. Corporate Leniency: Subject to verification of_rcpresemations in
paragraph | above, and subject to its full, continuing and complete cooperation. as described in
peragraph 2 ebove, the Antitrust Division agrees conditionally to ac_cep*imo Part B of
the Corporate Leniency Program, as explained in an Antitrust Division policy statement dated
August 10, 1993 (attached). Pursuant to that policy, the Antitrust Division agrees not to bring any
criminal prosecution againsJlifor any act or offense it may have committed prior to the
date of this letter in connection with the anticompetitive activity being reported. The
commitments in this paragraph are binding only upon the Antitrust Division, although, upon
request of Antitrust Division will bring this Agreement to the attention of other
prosecuting oflices or administrative agencies. If the Antitrust Division at any time determines

that -lus violated this Agreement, this Agreemmi shall be void, and the Antitrust

Division may revoke the conditional acceptance o to the Corporate Leniency
Program. Should the Antitrust Division revoke the conditional acceptance o into the
Corporate Leniency Program, the Antitrust Division may thereafter initiate a criminal prosecution
against without limitation. Should such a prosecution be initiated, any documentary or

-2-
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other information provided b)*as well as any statements or other information provided
by any current or former director, officer or employee of| the Antitrust Division
pursuant to this Agreement, may be used agains' any such prosecution.

4. Non- ution Protection For Corporste Directors, Officers And Employees:
Subject to full, continuing and complete cooperation, the Antitrust Division agrees
that current and former directors, officers and employees of_who admit their knowledge
of, or participation in, and fully and truthfully cooperate with the Antitrust Division in its
investigation of the anticompetitive activity being reported, shall not be prosecuted criminally by
the Antitrust Division for any act or offense committed during their period of employment at

prior to the date of this letter in connection with the anticompetitive activity being
reporied. Such full and truthful cooperation shall include, but not be limited to:

(a)  producing in the United States all documents and records, including
personal documents and records, and other materials requested by attorneys
and agents of the United States;

(b)  making himself or herself available for interviews in the United States upon
the request of attorneys and agents of the United States;

(c)  responding fully and truthfully to all inquiries of the United States in
connection with the anticompetitive activity being reported, without falsely
implicating any person or intentionally withholding any information;

(d)  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - (c) of this paragraph, that he or she may
have relevant to the anticompetitive activity being reported; and

(c) when called upon to do so by the United States, testifying in trial and grand
jury or other proceedings in the United States, fully, truthfully and under
oath, subject to the penalties of perjury (18 U.S.C. § 1621), making false
statements or declarations in grand jury or court proceedings (18 U.S.C. §
1623), contempt (18 U.S.C. §§ 401-402) and obstruction of justice (18
U.S.C. § 1503), in connection with the anticompetitive activity being
reported.

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request o he Antitrust Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a current or former director, officer or
employec o fails to comply fully with his/her obligations hereunder, this Agreement as
it pertains to such individual shall be void, and any leniency, immunity or non-prosccution granted
to such individual under this Agreement may be revoked by the Antitrust Division. Should any
leniency, immunity or non-prosecution granted be revoked, the Antitrust Division may thereafter

3.
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prosecute such person criminally, and any statements or other information provided by such
person to the Antitrust Division pursuant to this Agreement may be used against him/her in such
prosecution.

5. Entire Agrecment: This letter constitutes the entire agreement between the Antitrust

Division and [Nl and supersedes all prior understandings, if any, whether oral or written,
relating to the subject matter herein.

6. Authority And Capacity: The Antitrust Division andjJlrcpresent and warrant
cach to the other that the signatories to this Agreement on behalf of each party hereto have all the
authority and capacity necessary 1o execute this Agreement and to bind the respective parties hereto.

The signatories below acknowledge acceptance of the foregoing terms and conditions.

-4-
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@ U. S. Department of Justice

Antitrust Division

.§ I, 1nthe

This agreement is conditional and dcpends upon? isfying the conditions set forth below.
After all of these conditions are met, the Division wall noti writing that the application
bas been granted. It is further agreed that disclosurcs made by counsel fe furtherance of
the amnesty application will not constitute a waiver of the sttorney-client privilege or the work-
produet privilege, except to the cxtent set forth in paragraph 2 (h) & (i) below.

AGREEMENT

esires to report to the Antitrust Division possible
¢ other conduct violative of the Sherman Act in the

“the anticompetitive u:hvny being reported”). -
in connection with the anticompetitive activity being

(8) took prompt and effective action to terminate its part in the anticompetitive
activity being reported upon discovery of the activity; and

(b)  did not coerce any other party to participate in the activity and was not the
leader in, or the originator of, the anticompetitive activity being reported.

2. Cooperation:[JJfJagrees to provide full, continuing and complete cooperation to the
Antitrust Division in connection with the activity being reparted, including, but not limited to, the
following:

(8)  providing a full exposition of all facts known to [JJjjjjj relating to the
anticampetitive activity being reported;
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®)

©)

@

(e)

®

®)

L)

@

providing promptly, and without requirement of subpoena, all documents or
other items in its possession, custody or control, wherever located,
requested by the Antitrust Division, to the extent not already produced,

using its best efforts to secure the ongoing, full, and truthful cooperation of
the current directors, officers and employees of Jland encouraging such
persons voluntarily to provide the Antitrust Division with any information
they may have relevant to the anticompetitive activity being reported;

facilitating the ability of current directors, officers and employees to appear
for interviews or testimony in connection with the anticompetitive activity
being reported as the Antitrust Division may require at the times and places
designated by the Antitrust Division;

using its best efforts 10 ensure that current directors, officers and employees
who provide information to the Antitrust Division relevant to the
anticompetitive activity being reported respond completely, candidly and
truthfully to all questions asked in interviews, grand jury appearances, and at

using its best efforts to ensure that current directors, officers and employees
who provide information to the Antitrust Division relevant to the
anticompetitive activity being reported make no attempt either falsely to
protect or falsely to implicate any person or entity;

making all reasonable efforts, to the satisfaction of the Antitrust Division, to
pay restitution to any person or entity injured as a result of the
anticompetitive activity being reported, in which was a participant;

waiving any attomey-client privilege and attomey work product rivilege
that may exist for contemponneous legal adwce or services thahmy
1 0y ¢ nicat preements between

sing its best efforts to ensure that any attorneys retained or employed by
to provide legal advice or services in connection with the
communications or agreements described in paragraph 2(h) above,
cooperate fully and provide all requested information to the Antitrust
Division.

3. Corporate Leniency: Subject to verification of [ representations in paragraph 1

above, and subject to its full, continuing and complete coo
above, the Antitrust Division agrees conditionally to accept

jon, as described in paragraph 2
into Part A of the Corporste

-2-
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Leniency Program, as explained in an Antitrust Division policy statement dated August 10, 1993
(attached). Pu to that policy, the Antitrust Division agrees not to bring any criminal
prosecution against or any act or offense it may have committed prior to the date of this
letter in connection with the anticompetitive activity being reported. The commit ip this
paragraph are binding only upon the Antitrust Division, although, upon request o
Antitrust Division will bring this Agreement to the attention of other prosecuti
administrative agencies. If the Antitrust Division at any time determines tha

this Agreement, this shall be void, and the Antitrust Division may revoke the
conditional acoepun‘:esw:uto the Corporat iency Program. Should the Antitrust
Division revoke the conditional acceptance o o the Corporate Leniency Program, the
Antitrust Division may thereafter initiate a criminal prosecution against without limitation.
Should such a prosecution be initiated, any documentary or other information provided by [JJiij
as well as any statements or other information provided by any current director, officer or
employec ofho the Antitrust Division pursuant to this Agreement, may be used against [JJJj

in any such prosecution.
4 - ecution Protection For Corporate Directors, Officers And Employees:
Subject t full, continuing and complete cooperation, the Antitrust Division agrees that

current directors, officers and employees o who admit their knowledge of, or participation
in, and fully and truthfully cooperate with the Antitrust Division in its investigation of the
anticompetitive activity being reported, shall not be prosecuted criminally by the Antitrust Division
for any act or offense committed prior to the date of this letter in connection with the
anticompetitive activity being reported. Such full and truthful cooperation shall include, but not be
limited to:
(a)  producing in the United States all documents and records, including
personal documents and records, and other materials requested by attorneys
and agents of the United States;

(b)  making himself or herself available for interviews in the United States upon
the request of attorneys and agents of the United States;

(c) .responding fully and truthfully to all inquiries of the United States in
connection with the anticompetitive activity being reported, without falsely
implicating any person or intentionally withholding any information;

(d)  otherwise voluntarily providing the United States with any matesials or
information, not requested in (a) - (c) of this paragraph, that he or she may
have relevant to the anticompetitive activity being reported; and

(¢)  when called upon to do so by the United States, testifying in trial and grand
jury or other proceedings in the United States, fully, truthfully, and under
oath, subject to the penalties of perjury (18 U.S.C. § 1621) and making false
statements or declarations in grand jury or court proceedings (18 U.S.C. §
1623), in connection with the anticompetitive activity being reported.

-3-
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The commi ip this paragraph are binding only upon the Antitrust Division, although, upon
the request o the Antitrust Division will bring this Agreement to the attention of other
prosecuting of or administrative agencies. In the event a current director, officer or employee
of sils to comply fully with his/her obligations hereunder, this Agreement as it pertains to
such individual shall be void, and any leviency, immunity or non-prosecution granted to such
individual under this Agreement may be revoked by the Antitrust Division. Should any leniency,
immunity or non-prosecution granted be revoked, the Antitrust Division may thereafter prosecute
such person criminally, and any statements or other information provided by such person to the
Antitrust Division pursuant to this Agreement may be used against him/her in such prosecution.

5. Entire Agreement: This letter constitutes the entire agreement between the Antitrust

Division an and supersedes all prior understandings, if any, whether oral or written, relating
to the subject matier herein.
6. Authority And Capacity: The Antitrust Division and epresent and warant each

to the other that the signatories to this Agreement on behalf of each party hereto have all the
suthority and capacity necessary to execute this Agreement and to bind the respective parties hereto.

The signatories below acknowledge acceptance of the foregoing terms and conditions.
Sincerely yours,
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@ U. S. Department of Justice

oo

This letter sets forth the terms and conditions of an agreement between the

Antitrust Division of the United States Department of Justice and
subsidiarie n connection with possibl or other conduct
violative of Section 1 of the Sherman Act, 15 U.S.C.

This agreement is conditional and depends upon ng

conditions set forth below. After ali of these conditions are met, the Division will notify
I~ writing that the application has been granted. it is further agreed that
disclosures made by counsel for in furtherance of the amnesty application will
not constitute a waiver of the attorney-client privilege or the work-product privilege.

f ith Division policy, the Divisi
tion obtained from

AGREEMENTY

1. Representations Sl desires to report to the Antitrust Divis;
other conduct violative of the Sherman Act in the
("the anticompetitive
activity being reporied”). il represents to the Antitrust Division that, in connection
with the anticompetitive activity being reported, it:

(@) took prompt and effective action to terminate its part in the
anticompetitive activity being reported upon discovery of the
activity; and
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(b)

did not coerce any other party to participate in the activity and was
not the leader in, or the originator of, the anticompetitive activity

being reported.

2. Cooperation: -agrees to provide full, continuing and complete
cooperation to the Antitrust Division in connection with the activity being reported,
including, but not limited to, the foliowing:

(a)

(b)

(©

(d)

(e)

®

(9

providing a full exposition of all facts known to il relating to
the anticompetitive activity being reported;

providing promptly, and without requirement of subpoena, all
documents or other items in its possession, custody or control,
wherever located, requested by the Antitrust Division, to the extent
not already produced;

using its best efforts o secure the ongoing, full, and truthful
cooperation of the current and former directors, officers and
empioyees ofand encouraging such persons voluntarily to
provide the Antitrust Division with any information they may have
relevant to the anticompetitive activity being reported;

facilitating the ability of current and former directors, officers and
employees to appear for such interviews or testimony in connection
with the anticompetitive activity being reported as the Antitrust
Division may require at the times and places designated by the
Antitrust Division a expense;

using its best efforts to ensure that current and former directors,
officers and employees who provide information to the Antitrust
Division relevant to the anticompetitive activity being reported
respond completely, candidly and truthfully to all questions asked in
interviews and grand jury appearances and at trial;

using its best efforts to ensure that current and former directors,
officers and employees who provide information to the Antitrust
Division relevant to the anticompetitive activity being reported make
no attempt either falsely to protect or faisely tc implicate any
person or entity; and

making all reasonable efforts, to the satisfaction of the Antitrust
Division, to pay restitution to any person or entity injured as a result
of the anticompetitive activity being reported, in which,

a participant.
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3. Corporate Leniency: Subject to verification of_repr&eentations in
paragraph 1 above, and subject to its full, continuing and complete cooperation, as
in paragraph 2 above, the Antitrust Division agrees conditionally to accept
into Part A of the Corporate Leniency Program, as explained in an Antitrust

ivision policy statement dated August 10, 1993 (attached). Pursuanlicy. the
Antitrust Division agrees not to bring any criminal prosecution agains r any
act or offense it may have committed prior to the date of this letter in connection with
the anticompetitive activity being reported. The commitments in this raph are
binding only upon the Antitrust Division, although, upon request of ﬂthe Antitrust
Division will bring this Agreement to the attention of other prosecuting
administrative agencies. If the Antitrust Division at any time determines that
has violated this Agreement, this Agree be void, and the Antitrust Division
may revoke the conditional acceptance nto the Corporate Leni
Program. Should the Antitrust Division revoke the conditional acceptance of
into the Corporate Leniency Program, the Antitrust Division may thereafter initiate a
criminal prosecution against without limitation. Should such a prosecution be
initiated, any documentary or other information provided by as well as any
statements or r information provided by any current and former director, officer or
ermloyem#m the Antitrust Division pursuant to this Agreement, may be used
in any such prosecution.

against

4. Non-Prosecution Protection For Corporate Directors, Officers And
Employees: Subject to full, continuing and complete cooperation, the
Antitrust Division agrees that current and former directors, officers and employees of
ho admit their knowledge of, or participation in, and fully and truthfully
cooperate with the Antitrust Division in its investigation of the anticompetitive activity
being reported, shall not be prosecuted criminally by the Antitrust Division for any act or
offense committed prior to the date of this letter in connection with the anticompetitive
activity being reported. Such full and truthful cooperation shall include, but not be

limited to

(a) producing in the United States all documents and records,
including personal documents and records, and other materials
requested by attomeys and agents of the United States;

(b) making himseif or herseif available for interviews in the United
States upon the request of attorneys and agents of the United
States;

(c) responding fully and truthfully to all inquiries of the United States in
connection with the anticompetitive activity being reported, without
falsely implicating any person or intentionally withholding any
information;

(d) otherwise voluntarily providing the United States with any materials
or information, not requested in (a) - (c) of this paragraph, that he
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or she may have relevant to the anticompetitive activity being
reported; and

(e)  when called upon to do so by the United States, testifying in trial
and grand jury or other proceedings in the United States, fully,
truthfully, and under oath, subject to the penaities of perjury (18
U.S.C. § 1621) and making false statements or declarations in
grand jury or court proceedings (18 U.S.C. § 1623), in connection
with the anticompetitive activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division,
although, upon the request o&the Antitrust Division will bring this Agreement to
the attention of other prosecuting offices or administrative agencies. In the eventa
current or former director, officer or employee of Jlll fails to comply fully with his/her
obligations hereunder, this Agreement as it pertains to such individual shall be void,

and any leniency, immunity or non-prosecution granted to such individual under this
Agreement may be revoked by the Antitrust Division. Should any leniency, immunity or
non-prosecution granted be revoked, the Antitrust Division may thereafter prosecute
such person criminally, and any statements or other information provided by such
person to the Antitrust Division pursuant to this Agreement may be used against

him/her in such prosecution.

5. Entire Ag - This letter constitutes the entire agreement between the
Antitrust Division and and supersedes all prior understandings, if any, whether
oral or written, relating to the subject matter herein.

6. Authority And Capacity: The Antitrust Division and represent and
warrant each to the other that the signatories to this Agreement on behalf of each party
hereto have all the authority and capacity necessary to execute this Agreement and to
bind the respective parties hereto.
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The signatories below i
conditions acknowiedge acceptance of the foregoing terme and

Sincersly yours,

I
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U.S. Department of Justie:

Antigust Division

Dear Sits:

Thi; lener seis forth the 1erms ond conditions of aa ) berwecr, (e Anlizuea
Divicion of the Unifed Sules Deparvnent of Justiee

—A‘:.“mn with possib other canduct violative of Seetion . =f e
nernan Act, 18 U3.C. § 1. wilh respest

2 agreement is conditional sod depends up
canditions 322 forty; below. Afier all of these conditions are mel, the
writing thet the spplication has boch granted. Nt is further agrond that disclosures thade &
coonsei :‘oi‘:ﬁ furherance of the mpsty application will not constine & sxiver 2/ Qe
azomey~slicnt rivilege or the work-praduct privilege.

ACRERMENT

1 Ruprsnumu-dmns 16 repon 1o e Angitruss Djvision 20k
on Act with respees W

(“the anticompetitive activity bring reporiad ).
rpresen:s o the Antimust Division that, in coanestion with the anticempatitive zsii=ity
26T TSN, AT

(2)  wo) prompl and cflexiive 3crion lo termisale its pan i ac¢
nticompetilive sclivity being reportad upon discoveiy of tw activizy ar.s
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0)

did nol coerce 3ny athes party to participae in Ure acuv:ty end w2 2ol i
lader in, or the anginatos of, Uic Mnlicomperitive acEYiT deing Stpo:ss.

2 Coopcr:(i.:u-x.ﬂts to provide full, continuing and compie!s c3opereiar s tie
Antiryst Divizian in connectron with 1z anticompeitive activity being reporied, incindisg, ou:
=0t limitted 1o, rze falisusnp:

(a)

{t)

(<)

)

)

3. Corperate Leniency: Subject 10 verification o

Froviding a fill sxposition of aXt facts known to .cming L ihe
asticompetitive activity being feponed;

praviding promptly, and without requirement of subgacna 37l domuresss
ot othe? iicms in its possescion, cusiody or coniral, wherever locsied,
requesied by the Ansitrogt Division, 16 the catent not alrezdy prodised;

using its best efforte 1 gecure the ongaing, full and truisfa} cougergticn &

the directers, officers and eoployees o and ercoingiog sock
perzons volguarily to provide the Anti yoq il sy infzrmaiisn

thzy may have rclevant o Lhe anticompelitive activity =3:%2 reparisd;

forilitaring the shility of the directors, officers and empployaa (o 2ppear iy
suzh imervisws or lestimony in conpeciion with the satizompetitve
2:tvity being reportad as (he Anuitrust Division may ragiire at s limes
and places degignated by the Antitrust Division;

eing ils best effarts 10 enswre thai the directors, officers 313 empinwee:
who previde information W the Antitruzl Divition rrirvint 10 tw
anticoraperifive acrivity being reported, respond comptetely. cancily and
ruthfully to all Questions asked in interviews and gracd vy appessares
ang at wial;

using ile bert efforts 10 ensuse (hat the directors, officess 37.d emp.o)ees
who provide infesmation © B Antitust Diviion releventio tnx
an¥competitive sctivity being reported make no attemdt citer flssly o
protect or falsely w implicale any percon er cntity; axd

raaking all ressanable efforts, o the sartsfaclion of tee Anpuuust Tivigsss,
» pay restitution W0 any person o entity injured 33 a res i of the
anticompeiitive scljvity being reported, in whic ‘83 3 PATTL. oL

SNl dess D parhn .

asevs, 3ed subjeel o its full, cortinuing and complete coaperanon, a3 descriees ia varzgragl -

above, the Antoust Division agreas conditionally 10 accep!
Leniency Program, as explained in an Antitrust Division polcy

into Pan 3 >/ e Corporate
lcment dalac August 3, 1992
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(anacked). Pursy policy. e ARlimun Division agrees nat 1a bring <y efitains!
prasu\mm agnins for any act or ofense il myy have commined prior 0 the dats o7 "',s
\efier in connection with the unhoomp‘hhve octivity being reported. The commitnent
paragrsph are binding enly upan the Antirust Division, olthough, upon uqu_;. of
pruerest Divizien will bring this Agrecnens 1o e sRenton of other
sdministsabve agencies. I S Antitrust Division at any lime determines that :
this Agreement, this Azﬁﬁan be void, and the Antiqun Divigion sy reveke vhe

conditisna) aczepunce ints the C jency Program. Should tne Aatva
Divisict revoke thz conde sczcplancs inko the Carpersic icaey Frgax, e
Anuuust Division msy thereaftar inidare 3 criminal prosecetion againm withwut
limitztion. Sbould such a prosecyljon be initiaied, any dacumentary of =formacior,
srovided ® as well 35 any staiements or othier Information provided by any direct=r,

off of 1> e Antivast Division pursoant to this Agreeciene may be voes
agal in any such prosccution.

s, -Proseeutiod Prolection Fur Corporate Diraclors, Officers 2.4 Emgl.y 49.:
Sudjectt ell, concinving lete coopetation, O Antiqugt Divicien: sgrae:
diraciorne, efncers and employces of| ‘ho admit thels knowledge of, or pisticipating. .. 322
fully and Tuluully coeparate with the Antitruct Division in itc iavestgation of Lhe
anticompetitive aclivily being reported, shall not be prosecuted aiminally by the Antivrue:
Division for any 21 or offense commited during their period of employmseat at %02 i iy
date of thic letter in connection with the anticompelitive activity being reportod. Such &! and
wuthit] cooperatdon thall include, but not be limited 10;

{3)  producing all documents and reconds, ncluding personal Sccument: ana
1ecords, and other marcrind tequested by aiomeys and agents of the Unils
States;

B malond themzelves svaibahle for intarviews in the United Siawee epss, e
Yed¥zst of ANVIDEys and agenys of the United Stater;

{¢,  responding Mlly and mythfully w all inqnitis of e Usited Sweg iz
connection with the anticompetilive activity being reported, withoy!
Liscly implizating any person o7 inlenlionslly withholding tay
J\NIMQI\

(9)  otherwise voluntarily pmmng the United Stales with any mazeriz’s a.

infornution, nu: \oquesied in (q)-(c) of thic panagraph, thai he of B4z '
have relevant 1o the anticompetitive setivity being repontad; and
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{¢;  whep calics upon Lo do 30 by the Uniled States, tesiifying :n sl od
Mand jwry or other proceedings io the Unitcd Stales, fully, oxhiilly acs
undet cath, subjet 10 the pentlfies of perjury (JAUS.C. § 1621), ~aleiny
fels: statement of declararions im grand jury of court proceedings (15
US.C. § 1623), contempe (18 U.S.C. §§ 401-402) ané odwtructias of
justice (18 US.C.§ 1503, in connection with the anticers datitive zoxivie,
beimg reporiat,

The comemi ip this paragraph are binding anly upon the Amivust Division, althavga, <=
the request o e Antitrust Divisien will bring this Apwement 1o Lhe atieation of olse
ecusion offices or administralive agmcics. In the cvent 3 director, officer cr cmployse o.

ﬁl':ik to comply fully with bivher ubligations hacenle, s Agreerues:i ws it perai=s
such individual shall be void, and ony lesiency, immunity of non-prosecuticr ssamed is el
inZividkal under ihis Agrecment miy be tevoked by the Antirust Division. Should oy lsoiig:,
unmunity o2 pop-prosecution granted be revoked, the Anlitnus Division tnay \nereasier ponvesee
22k per2on 2riminally, wnd any statemen’s ar other information provided by such persan le the
Aximen Divigioa surmuast te his Agremment may be usad againet him/ner i tust A sssudsl

3. End reement: This letier constiwes e entirc agreement betrzen the Lriitt
Division 8 and supersedes &l prior undarswandings, if agy, whelher 532! or wnilter,
relatiog 0 t Maper besein,

6 Auticrity And Capacity: The Antitrusi Divisico md-epmcu ind wese
ek 10 the olher that the signatonica to this Agrecment on behalf of each party hareio hevs 2l e
authonty 384 CIPICity Reccssary o execule this Agrecment and o bind the reszectivie pertisx
heretn.

The zigraiorics below ackoowledge scceplmce of the foregoing enns a2 cosdiscss.
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@ U, S, Departinent of Justice
' Antitrust Division

below. Aﬂeaﬂofthaecnndmmmma,&mmmmn no
!nsbea:pmd. Ruﬁ-&nwﬂﬂmdﬁscloummadebymlfm
furtherance of the leniency application will not constitute s waiver of the

t privilege or the work-product privilege.

desires to report to the Antitrust Division possible
ar other conduct violstive of the Shermsn Act in the

(2) took prompt and effective action lo terminate its part in the anticompetitive
activity being reparted upon discovery of the activity; and

(b)  did not coerce soy other party to perticipate in the activity and was not the
leader in, or the origimator of, the anticompetitive activity being reported.

2 Coopmﬂv-mmmﬁdcﬁlﬂ,mﬁnﬁngmdcompm
cooperation to the Antitrust Division in connection with the anticompetitive activity being
reported, inchxding, but not limited to, the following:

(@ p:owdmgnﬁtucxpomonofuuﬁctshmw lating to
the anticompetitive activity being reposted; -

()  providing promptly, and without requirement of subpoena, all documents or
other items in its possession, custody, or control, wherever located,
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requested by the Antitrust Division in conaection with the snticompetitive
activity being reported, o the extent aot already produced;

()  using ity best efforts to secure the ongoing, full, and jon of
wmmmmmmm
and encouraging such persons voluntarily to provide the

with any information they mxy hve redevant to the anticompetitive activity
being reported;
(d facilitating the ability of carrent and former directors, officers, and
employees tv sppear for such interviews or testimony in connection with the
at the times and places designated by the Axtitrust Division;
using its best efforts to ensure that current and former directors, officers, and
empioyees who provide information to the Aotitrust Division relevant to the
anticompetitive activity being repocted respond completely, candidly, and
truthfuilly 1o all questions asked in interviews and grand jury appearances
and at trial;

(0  using its best efforts to ensure that current and former directors, officers, and
cxployees who provide information to the Antitrust Division relevant to the
MMMWMMM&MM”
protect or falsely to implicate atry person or entity; and

making Il reasonable efforts, to the satisfaction of the Antitrust Division, to

®
pey restitutios to any person or entity injured as
anticompetitive activity being reposted, in whidmwuu
participent.

3. Corporate Leatency: Sub)edtovmﬂmomn
mlmmmeubmmmd iop, 83 described in
2 sbove, the Antitrust Division agrees conditionslly to PxtA

of the Corparste Lenjency Program, ss explaived in an Antitrust Divisian policy statement dated

Auguat 10, 1993 (attached). Pursumnt to that policy, the Antitrust Division agrees not to being aay
any act or offense it may have committed prior to

ziminal prosecution

the date of this letter in connection wi anticompetitive activity being reported. The

commitinents in this are binding only upon the Antitrust Division, although, ypon

request the Antitrust Division will bring this Agreement to the attention of other
ing o or admini agencies. If the Antitrust Division at any time determines thet

violated this Agreement, this be void, and the Antitrost

Division may revoke the conditional acceptance &C;ku
acceptance

Program. Should the Antitrust Division revoke the

@©

-2-
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hCapom: the Antitrust Division may thereafter initiate s criminal
monwhbhwmmbangmﬁ.

m; apusamonbcmnshd,qdwmmyotoﬁumfmmﬁon
mll-uv mformation provided by any current
)

the Antitrest Division pursuant to this

Apmmbemedagnmst any such prosecution.
4. Protection For Corponhl)hdus,Oﬂeen.And Empleyess:
Subyject continuing, and compiete theAnmrmDmmnauea
that current directors, officers and employees o
howhdpqimpanpmcnln,mdﬁlﬂymdh\nhﬁﬂy

its investigation of wmmmwmuwwy
the Antitrust Division for any sct or offense committed during their period of employment at
prior to the date of this letter in connection with the snticompetitive activity being
full and truthful cooperation shall inclnde, but not be limited to:
()  producing in the United States alf documents and records, itnchuding personal

mmmmmmwwwm

ageats of the United States in cannection with the anticompetitive activity
being reported;

(b)  making himeelf or herself available for interviews in the United States upon
the request of attorneys and sgents of the United States in connection with

the agticompetitive activity bring reported;

() mponcﬁmﬂdlyuﬂumhﬁdlymaﬂmoﬁmbﬁndSMm
connection with the anticompetitive activity being reported, without falsely

implicating sny person ot intentionally withholding sxy information;

(d  otherwise voluntarily providing the United States with any materials or
information, not requested in (8) - (c) of this paragraph, thet he or she may
have refevant to the saticompetitive activity being reported; and

(¢}  when called upon to do 90 by the United States, testifying in trial and grand
Jury or other proceedings in the Unitad States, fully, truthfully, and under
oath, subject to the penalties of pegjury (18 U.S.C. § 1621), making false
siatements or declarations in grand jury or cowrt proceedings (18 U.S.C. §
1623), contempt (18 U.S.C. §§ 401-402), and obstruction of justice (18

U.S.C. § 1503), in connection with the anticompetitive activity being

reported.
The commiitments in this sre dinding only apon the Antitrust Division, afthough, upon
the request of Antitrust Division will bring this Agreement to the attention of

-3-
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other prosecuting offi ve agencies. In the event a cumrent or former director,
officer or empioyee beomplyfnllywnhhahobﬁaﬁmhumdu this
Agroement a3 it pertains to such shall be void, end my leniency, immunity, or non-
mmmmwmmwuyumwmm
Division. Should any leniency, immumnity, or nan-prosecution gramted be revoked, the Antitrust
Division may thereafter prosecute such person ctiminally in connection with the snticompetitive
activity being reporfed, and any statements or other information provided by such person to the
Antitrust Division pursuant to this Agreament may be used against him/her in such prosecution.

jolative of Section | of the Sherman Act 1S US.C § 1, and related

psveecution
officers, or loyees a8 8 sub
Wmmﬁrﬂ
mdamqhzabove.mdungmobﬂpdmmuelubut

mnmmmmmmﬂm covered employees, or the
cooperation obligations of covered employees under paragraph 4 above. A failore of a covered
ewployes to comply fully with hig or ber obligations described in paragraph 4 above includes, but
ia not limived to, regandless of any pest or proposed cooperation, not making himself or hersetf
availsbie in the United States for interviews and testimony In txials and grand jury or other
proceedings upon the raquest of attorneys and agenta of the United Stases in connection with the

mdmnmqu&mnwﬁ&mhw#mm«mﬁqmbun&w
violations of federal antitrust and related statutes

Such failure also iricludes, but is not limited to, not
y to all mqumes of the United States in cormection with the  *
may also relste to, or tend t0
i Failure 1o comply fully with his
or her cooperation obligations further includes, but is not Hmited to, not producing in the United
States all documents, including persoual documents and records, and other materials requested by
wmwmeﬁMMmm“&&eannﬂwwbemg

ahomld:to.onmd to incriminate him oc her in, the
obligations of 4 sbove do not

mmmmymmydoammm«odmmfam‘hmmdcd_by
any of its current or officers, or employees to the Antitrust Division pursuant 0
this Agreement against any of its current or former directors, officers, oc

4.
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Wway.ianm-ﬁdnsmo_

6. Entire A t This letter constitutes the entire agreement between the Antitrost
Division end supersedes all prior understandings, if any, whether oral or written,
relating to the subject matter herein.

7. Autherity And Capacity: The Antitrust Division and represent aad
warrant each to the other that the signatories to this Agreoment on bebalf of each perty beveto have
all the authority and capacity necessary 10 execute tis Agreement and to bind the respective parties
hereto.

The signetories below acknowiedge acceptance of the foregaing terrus and conditions.

5.
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U. S. Department of Justice

®

Antitrust Division

Deur Sirs:

This letter sets forth the terms and conditions of an agreement between the
Antitrust Division of the United States Department of Justice and the followin

1n connection with possible
ection 1 of the Sherman Act, 15 U.S.C.

This agreement is conditional

satisiying the conditions set forth below. After
all of these conditions are met, the Division will notify in writing
that the application has been granted. It is further agreed that disclosures made by

(including counsel) in furtherance of the amnesty application will
not constitute a waiver of the attorney-client privilege or the work-product privilege.
It is understood that the amnesty application process bega

other conduct violative

1. Representations:
Division possibl
Sherman Act in the

anticompetitive activity being report
Antitrust Division that, in connection with the anticompetitive activity being

reported, it:

(a) took prompt and effective action to terminate its part in the
anticompetitive activity being reported upon discovery of the

activity; and

(b)  did not coerce any other party to participate in the activity and
was not the leader in, or the originator of, the anticompetitive

activity being reported.
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2. Cooperation: —agrees to provide full, continuing and

complete cooperation to the Antitrust Division in connection with the activity being
reported, including, but not limited to, the following:

(a) providing a full exposition of all facts known toF
relating to the anticompetitive activity being reported;

() providing promptly, and without requirement of subpoena, all
documents or other items in its possession, custody or control,
wherever located, requested by the Antitrust Division, to the

extent not already produced;
(c) using its best efforts to secure the ongoing, full and truthful

cooperation of rmer directors, officers and
emplovees o nd encouraging such persons
voluntarily to provide the Antitrust Division with any

information they may have relevant to the anticompetitive
activity being reported;

(d) facilitating the ability of current and former directors, officers
and employees to appear for such interviews or testimony in
connection with the anticompetitive activity being reported as
the Antitrust Division may require at the times and places
designated by the Antitrust Division;

(e using its best efforts to ensure that current and former directors,
officers and employees who provide information to the Antitruat
Division relevant to the anticompetitive activity being reported
respond completely, candidly and truthfully to all questions
asked in interviews and grand jury appearances and at trial;

3] using its best efforts to ensure that current and former directors,
officers and employees who provide information to the Antitrust
Division relevant to the anticompetitive activity being reported
make no attempt either falsely to protect or falsely to implicate

any person or entity; and

(8  making all reasonable efforts, to the satisfaction of the Antitrust
Division, to pay restitution to any person or entity injured as a
result of the anticompetitive activity being reported, in which

as a participant.
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3. Corporate Leniency: Subject to verification of
representations in paragraph 1 above, and subject to its full, continuing and
complete cooperation, as described in para h 2 above, the Antitrust Division
agrees conditionally to acceptﬂ into Part B of the Corporate Leniency
Program, as explained in an Antitrust Division policy statement dated August 10,

1993 (attached). Pursuant to that policy, the Antitrust Division agrees not to bring
any criminal prosecution against for any act or offense it may have
committed prior to in connection with the anticompetitive

activity being reported. The commitments in this paragraph are binding only upon
the Antitrust Division, although, upon request o& the Antitrust

Division will bring this Agreement to the attention of other prosecuting offices or
inistrative agencies. If the Antitrust Division at any time determines tha

has violated this Agreement, this Agreement shall be void, and the
trust Division may revoke the conditional acceptance of into

the Corporate Leniencv Program. Should the Antitrust Division revoke the
“nw the Corporate Leniency Program, the

conditional acceptance of
Antitrust Division may thereaiter 1mitiate a criminal prosecution against

I «ithout limitation. Should such a prosecution be initiated, any documentary
ﬂu well as any statements or

or other information provided by

ion provided by any current or former director, officer or employee of
the Antitrust Division pursuant to this Agreement, may be used
against in any such prosecution.

4. Non-Prosecution Protection For Corporate Directors, Officers And
Employees: Subject to ull, continuing and complete cooperation,

the Antitrust Division agrees that current and former directors, officers and
employees of ﬁ who admit their knowledge of, or participation in, and
fully and truthfully cooperate with the Antitrust Division in its investigation of the
anticompetitive activity being reported, shall not be prosecuted criminally by the

Antitrust Division for any act or offense committed duri eir period of
employment at *pﬁox to in connection with the
anticompetitive activity being reported. and truthful cooperation shall
include, but not be limited to:

(a) producing in the United States all documents and records,.
including personal documents and records, and other materials
requested by attorneys and agents of the United States;

(b) making himself or herself available for interviews in the United
States upon the request of attorneys and agents of the United

States;
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(¢) responding fully and truthfully to all inquiries of the United
States in connection with the anticompetitive activity being
reported, without falsely implicating any person or intentionally
withholding any information;

(d) otherwise voluntarily providing the United States with any
materials or information, not requested in (a) - (c) of this
paragraph, that he or she may have relevant to the
anticompetitive activity being reported; and

(¢) when called upon to do so by the United States, testifying in trial
and grand jury or other proceedings in the United States, fully,
truthfully and under oath, subject to the penalties of perjury (18
U.S.C. § 1621), making false statements or declarations in grand
jury or court proceedings (18 U.S.C. § 1623) and obstruction of
justice (18 U.S.C. § 1503), in connection with the anticompetitive

activity being reported.

The commitments in this para h are binding only upon the Antitrust Division,
although, upon the request oH{he Antitrust Division will bring this
Agreement to the attention of other prosecuting offices or administrative agencies.
In the event a current or former director, officer or employee oﬂaﬂs
to comply fully with his/her obligations hereunder, this Agreement as it pertains to
such individual shall be void, and any leniency, immunity or non-prosecution
granted to such individual during the amnesty application process or under this
Agreement may be revoked by the Antitrust Division. Should any leniency,
immunity or non-prosecution granted be revoked, the Antitrust Division may
thereafter prosecute such person criminally, and any statements or other
information provided by such person to the Antitrust Division during the amnesty
application process or pursuant to this Agreement may be used against him/her in

any such prosecution.
constitutes the entire agreement between the
and supersedes all prior understandmgs, if

emv
date

5. Entire Agree
Antitrust Division and

e e

6. Authority And Capacity: The Antitrust Division and_
represent and warrant each to the other that the signatories to this Agreement on
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behalf of each party hereto have all the authority and capacity necessary to execute
this Agreement and to bind the respective parties hereto.

The signatories below acknowledge acceptance of the foregoing terms and
conditions.

Sincerely yours,
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@ U. S. Department of Justice

pear [

This letter sets forth the terms and conditions of an agree
Antitrust Division of the United States Department of Justice and
in connection with possibl
t viplative of Section 1 of the Sherman AXt, .S.C.§ 1, nthe
This agreement is conditional and
satisfying the copgdi below. After all of

these conditions are met, the division will notify in writing that the

application has been granted. Itis further agreed that disclosures made by counsel for
hn furtherance of the amnesty application will not constitute a waiver of

the attorney-client privilege or the work-product privilege.

AGREEMENT
1. Rapresemaﬂons—desires to report to the Antitrust Division
possible r other conduct violative of the Sherman Act in
the {“the anticompetitive
activity being repo . represents 10 the Antitrust Division that, in

connection with the anticompetitive activity being reported, it:

(a) took prampt and effective action to terminate its part in the
anticompetitive activity being reported upon discovery of the
activity, and

(b)  did not coerce any other party to participate in the anticompetitive

activity being reported and was not the leader in, or originator of,
the anticompetitive activity being reported.

2. Cooperation subssaiafym
subsidiary”), agrees to provide full, continuing and compiete
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cooperation to the Antitrust Division in connection with the anticompetitive activity
being reported, including. but not limited to. the following:

(a)

(b)

(c)

(d)

(e)

)

roviding a full exposition of all lacts known to
iubsidiary relating to the anticompetitive activity being reporied;
providing promptly, and without requirement of a subpoena, all
documents not privileged under U.S. law or other items in the
possession, custody, or control of
subsidiary requested by the Antitrust Division, to the extent not
aiready produced,;

hich shall include, but not be limited to:

() the voluntary provision to the Antitrust Division b_m
of any informationjiimay have relevant to

anticompetitive activity being reporied;

securini the complete, candid, and truthful cooperation of [

(i)  the apparance ol—for such interviews or
testimony refevant to the anticompelitive aclivity being
reported as the Antitrust Division may require at times and
places designated by the Antitrust Division; and

(i} the provision of testimony by [N «hen
requested by the Antitrust Divsion, in grand jury, triat, or
other proceedings in connection with the anticompetitive
activity being reported;

using its bes! efforts to secure the complete, candid, and truthtul
cooperation of the current and former directors, officers, and
employees, of bsidiary and encouraging
such persons voluntarity {0 provi Antitrust Division with any
information relevant to the anticompetitive activity being reporied;

facilitating the ability of current and former directors, officers, and
employees of Jbsidiary to appear for such
interviews or (5l rélev e anticompetitive activity

being reported as the Antitrust Division may require at the times
and places designated by the Antitrust Division;

using its best efforts to ensure that current and former directors,
officers, and employees of subsidiary, who
provide information to the Antitrust Division respond compietely,

2.
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candidly, and truthfully to all questions asked in interviews, grand
jury appearances, and at trial,

(g) usingits best etforts to en r directors,
officers, and employees of] subsidiary, who
provide information to the Antitrust Drvision make no attempt either
falsely to protect or falsely to implicate any person or entity; and

(h) making all reasonable efforts, to the satisfaction of the Antitrust
Division, to pay restitution to any person or entity injured as a

result of the anlicompetitive activity being reported, in which
Wubsidiary, was a participant.
3. Corporate Leniency: Subject to verilication of
representations in paragraph 1 above, and subject to its full, continuing and complete
cooperation, as described in paragraph 2 above, the Antitrust Division agrees to accept

into Part A of the Corporate Leniency Program, as explained in an
Antitrust Division policy statement dated August 10, 1993 (attached). Pursuant lo that

ivision agrees not to bring any criminal prosecution against
subsidiary, for any act or offense they may have committed
prior to the date of this letter in connection with the anticompetitive activity being

reported. The commitments in this paragraph are binding only upon the Antitrust
Division, although, upon request of “me Antitrust Division will bring this
Agreement to the attention of other prosecuting offices or administrative agencies. It
the Antitrust Division at any time determines that ubsidiary has
violated this Agreement, this Agreement shall be void, and the Antitrust Division may
revoke the conditional acceptance of | i to the Corporate Lenien

Program. Should the Antitrust Division revoke the conditional acceptance of
&into the Corporate Leniency i ivision may thereafter
initiate a criminal prosecution againslMsubsidiary. without
fimitation. Should such a prosecution be initiated, any documentary or other
information provided by MUbsidiary. as well as any statements
or other inf ion provi y an nt or former director, officer, or employee of

ubsidiary, 1o the Antitrust Division pursuant to this Agreement,
may be used against subsidiary in any such proseculion.

4. Non-Proseculion Pr n 1qr Corporate Directors, Officers, and
Employees: Subject to MSUbsidiary’s. continuing and complete
cooperation, the Antitrust Division agrees that current and former directors, officers,
and employees oMsubsidiary. who admit their knowledge of, or
participalion in, and fully and truthfully cooperate with the Antitrus! Division in its
investigation of the anticompetitive aclivity being reported, shatl not be prosecuted
criminally by the Apli jvisi y act or offense committed during their period
of employment at subsidiary, prior to the date of this ietter in

-3-
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connection with the anticompetitive activity being reported. Such full and truthful
cooperation shall include, but not be timited to:

(a) making his relevant personal documents and records available in
the United States to attorneys and agents of the United States;

(b)  making himself available ip the United Stales to attorneys and
agents of the United States for interviews;

{c} responding fully and truthfully to ail inquiries of the Uniled States in
connection with the anlicompetitive activity being reported, without
falsely implicating any person or intentionally withholding any
information;

(d) otherwise giving the Uniled Stales access to knowledge or
information he may have relevant to the anticompetilive aclivity
being reported; and :

(e} when called upon to do so by the United States, testifying in trial,
grand jury, or other proceedings in the United States, fuily,
truthfully, and under oath, subject to the penaities of perjury (18
U.S.C. § 1621) and making false statementis or declarations in
grand jury or court proceedings (18 U.S.C. § 1623), in connection
with the anticompetitive activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division,
although, upon the request ol“the Antitrust Division will bring this

Agreement to the attention of other prosecuting offices or administrative agencies. in
the event a current or former director, officer, or employee of

subsidiary, fails to comply fully with his/her obligations hereunder, this Agreement as it
pertains to such individual shall be void, and any leniency, immunity or non-prosecution
granted to such individual under this Agreement may be revoked by the Antitrust
Division. Shouid any leniency, immunily, or non-prasecution granted be revoked, the
Antitrust Division may thereafter prosecute such person criminally, and any statements
or other information provided by such person to the Antitrust Division pursuant to this
Agreement may be used against him/her in such prosecution.

5. Entire Ag - Thi er constitutes the enlire agreement between the
Antitrust Division and and supersedes all prior understandings, if any,
whether oral or written, relaling to the subject matter herein.

ATR/FOIA-395



6. Authority and Capacity: The Antitrust Division andmrepresem
and warrant each to the other that the signatories to this Agreement on of each

party hereto have all the authority and capacity necessary to execute this Agreement and
to bind the respective parties hereto.
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The signatories below acknowledge acceptance of the toregoing terms and
conditions.

Attachment
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U. S. Department of Justice

Antitrust Division

~

This letter sets forth the terms and conditions of an agreement between the Antitrust
Division of the United States Department of Justice and “Applicant™) in connection with

possible or other conduct violative of Section 1 of the Sherman Act,
15 U.S.C. i 1. in th

This Agreement is conditional and depends upon Applicant satisfying the
conditions set forth below. After all of these conditions are met, the Division will notify
Applicant in writing that the application has been granted. It is further agreed that disclosures
made by counsel for Applicant in furtherance of the amnesty application will not constitute a
waiver of the attorney-client privilege or the work-product privilege.

AGREEMENT

1. Representations: Applicant desires to report to the Antitrust Division possible
or other conduct violative of the Sherman Act in the
(“the anticompetitive activity being

repo! . Applicant represents 10 tvision that, in connection with the
anticompetitive activity being reported id not coerce any other party to participate in the
activity and was not the leader in, or the onginator of, the activity.

2. Cooperation: Applicant agrees to provide full, continuing and complete cooperation
to the Antitrust Division in connection with the activity being reported, including, but not limited
to, the following:

(a)  producing in the United States all documents and records, including
personal documents and records, and other materials requested by
attorneys and agents of the United States;

b) making_ available for interviews in the United States upon the
request of attorneys and agents of the United States;

(c)  responding fully and truthfully to all inquiries of the United States in
connection with the anticompetitive activity being reported. without
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falsely implicating any person or intentionally withholding any
information;

(d) otherwise voluntarily providing the United States with any materiais or
information, not requested in (a) - (c) of this paragraph, tha-may have
relevant to the anticompetitive activity being reported; and

(e) when called upon to do so by the United States, testifying in trial and
grand jury or other proceedings in the United States, fully, truthfully and
under oath, subject to the penalties of perjury (18 U.S.C. § 1621), making
false statements or declarations in grand jury or court proceedings (18
U.S.C. § 1623), contempt (18 U.S.C. §§ 401-402) and obstruction of
justice (18 U.S.C. § 1503), in connection with the anticompetitive activity
being reported.

3. Individual Leniency: Subject to verification of Applicant's representations in
paragraph 1 above, and subject to Applicant’s full, continuing and complete cooperation, as
described in paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant
into the Individual Leniency Program, as explained in an Antitrust Division policy statement
dated August 10, 1994 (atlached). Pursuant to that policy, the Antitrust Division agrees not to
bring any criminal prosecution against Applicant for any act or offens ay have committed
prior to the date of this letter in connection with the anticompetitive activity being reported. If
the Antitrust Division at any time determines that Applicant has violated this Agreement, this
Agreement shall be void, and the Antitrust Division may revoke the conditional acceptance of
Applicant into the Individual Leniency Program. Should the Antitrust Division revoke the
conditional acceptance of Applicant into the Individual Leniency Program, the Antitrust Division
may thereafter initiate a criminal prosecution against Applicant, without limitation. Should such
a prosecution be initiated, any documentary information, statements or other information
provided by Applicant to the Antitrust Division pursuant to this Agreement may be used against
Applicant in any such prosecution.

4. Entire Agreement: This letter constitutes the entire agreement between the Antitrust
Division and Applicant, and supersedes all prior understandings, if any, whether oral or written,
relating to the subject matter herein. The commitments in this paragraph are binding only upon the
Antitrust Division.
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The signatories below acknowledge acceptance of the foregoing terms and conditions.

Sincerely,
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